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CERTIFICATE OF DESIGNATION OF 

SEBJES A PREFER.Rm STOCK OF 

JCO~INC. 

ICOA Inc., a corporation organized and existing under the laws ofthe State of Nevada 
(the "Company"), lwohy certi:lies that the 101lowing resolutioll was adopted by the Board 
of Dirccrors (the "Board") of the Compatly as requin:d by Chapter 78 of the Nevada 
Revised Statutes at a meeting duly called and held on April 28. 2006, ametIding tbe 
Articles oflncorporation of the Company to auk III series ofProferred Stock derignated 
as "Series A Preferred StOCk:." 

RESOLVED, that p'1.lM1al1t to the authority vested in the Board ofDirectors of 
(COA, Inc., a corporation organized am ClXistiDa uodc:c the laws oftbc Stato of 
Nevada, in accordance with the provisioDll of tile AnicJea oflncorporation ofthe 
Company, the Board hereby creates a seria ofPrefc:mx:1 Stock, par value $0.0001 
per share, of the Company, to be daianated as "'Series A Prefened Stock" and 
hereby fixes the voting powers,. OOiignatioDll, proferaw:ei. limitations. restrietions. 
relative rights and distinguiahiog desigoation of the siw.'es of the Series A 
PrCfelTM Shares, as fullows; 

SECfION 1: DI::$JGNATION AND RANK 

1.1 I!ooisnatl!ln Two Million One Hundred Thousand (2,100,000) shares of the 
Preferred Stock of the Company, par value ono-tbousandtb of one cent ($0.0001) per 
share, shall be de:agn<lted and kmwn as the "Series A Prefi:rrcd Stock:." 

L2 1UDk.. With respect to the PIl.:yn:-.t of dividends. and otlKIr distn"butions on the 
.capital stock ofthe Compony. includina distnltution of the assets oftbc Company upon 
liquidation, the Series A Preferred Stocl: sball rank pari passu. on an as converted basis 
together with the Common Stock. with the slJareh:)ldrn of Common Stock aDd as 
olherwise provided under the laws ofthc State ofNevada. 

SECTION 2: DIVIDEND RIGHTS 

2.1 Dividends or UjgtribUliom, From an:l dcr theorigiDal issue date ofthc Series A 
Preferred Stock, when and if the Board declares, divideDd or distribution payable with 
respect to then-outstanding shares of Conumn Stock. b II>Idcn ofSeries A Pre&:m:d 
Stock shall be elltilled to the alllOlIIlt of di~idends pa' sbarc in the same 1bnn as sucb 
ComnxHl Slock divJ[.Icnds that woWd be payable on tho larges number ofwbole ahares of 
Common Stock into wlli\;b a holder's aggregate shares ofSeries A Prefi:n:ed Stock could 
then be conVCl100 pursuant to Section 4 hereof(mc:h number to be dcte.rmined as of the 
record dare for tile determination of holders of Common Stock entitled to reaive such 
dividend). 
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SECTION 3: LIQUIDATION RIGHTS 

3.1 LiQuidation Prefmll~ Upon IIDY JiquUaiion, dia801ution, or winding up of fbe 
Company, whether voluntary or i!'l\lO(untary ()()l1ective1y. a "Liquidation"), before uy 
ilistnbution or payment shall be made to any of the holders of Common Stock. the 
hotdl!I'S of Series A Preferred Stoa sbaD be entitled to receive out of the I18SCts of the 
Company, whether such wets are caPital. wrp11l8 or cam .. 8ft amoWit equal to Thirty 
Seven and One Half Cents ($0.375) per &bare of Series A preferred Stock OW: 
"Liquidation Amount"} plll8 an declared and unpaid dividends thercon, :fOr each sbanl of 
Series A Preferred Stock held by them. 

3.2 rrn Rotil Distribution. It upon any Liquidation. the asset. oflhc Company shall 
be insufficient to pay the Liquidation Alooun1. toac:tl- with declared. and unpaid 
dividends thereon, in full to all holders ofSerie:a A Prcfilrrcd Stade, then the eN" neI 
a.~ets of the Company shall be distributed among the holdl:n of the Sa:ies A Pre:terrcd 
Stock, ratably jn proportion to the full IIlD.>UntS to which tbcIy wou1d otherwise be 
respectively emil led and sUl:h distributions may be made in CASh or in property taken at 
its fair value (as deJermined in sood faith by the CompanYs Board ofDirectors). or both. 
at the election of the Company's Board ofDirectors.. 

3.3. Mcrga. CQrl&Q1idBtioD. OJ Reoqanjzation. For purposes of this Section 3. a 
Liquidation shall not be deemed to be OCC88ioned by or to include the merger. 
consolidation tIT reorganization of the Company into or with another entity through ODe 

or a lleries ofrelaled transactions. or tho sale. tnmsfe:r or Jeae ofaU or substantially eJ1 of 
the assets of the Company. 

SHCfrON 4: CONVERSION RIGHTS 

4.1. Conv!tniin11. The holders of the Series A Preferred Stock shall have conversion 
rights as fullows (the "Conversion Righta ..): 

(a) Conversion Rate. Each share orsmcs A'refcued Stock shall be convertible 
into seventy six and one-tenth (76.1) sha.res of tbe Company's CoIDDlOD. Stock 
(the "Conversion Rate"). 

(b) AIl'mnatic Conversion. The Series A Prehred Stock shall be automatically 
convert"xr into Common Stock OD. the first d.te d« the next annual mee1:ins of 
the shareho lders of the Company (thc "AutoDltic Coovcnion Date"); provided. 
Automatic Conversion is co.nditioned upon an iD.ctase ill the number of 
autoorizal liWes I.)f Common Stock of the Company sufficient to permit 
convmion of all issued ani outstanding Series A Preretred Stodc into Common 
Stock on the Automatic Convemion Date. The Company', Board of Diro::tors 
shall rc:rommcnd to shareholders a vote in fawr of lID inareue in authorized 
shDrc:s arld ~ll.all vote all shares betd by them. in proxy or otberwisD, in fiaVI,)J' of 
such pro posa!. 
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(c) Mechanics of Conversion. 00 t'hc Automatie Conversion Date. Ibe 
outstandi.ng shares of Series A Pretemd Stock :NIl be OODverted automatically 
witOOut any further action by the holders of sucb shires and whether or not the 
certificates representing such shares are surrenderee! to tbe Company or as 
transfer us~nt. On the Automatic Conversion Date, each bolder of record of 
shares of St.-·r\es A Preferred Stock shall be deemed to be the ooldcr ofrecord of 
the Common Stoci: Lssuable upon such exmvaaion. ootwitbstandi.ng lbat the 
certificates reprcseoting such sbare8 of Seriel A Preferred Stoet shall IIOt have 
been surrendered at tbe ofli.ee of the Oo~Yt that notice from tho Company 
shall not have been received by any 00..- of record of shares of Series A 
Preferred Stock, or that the certificates evideIlcing such shares ofCommon SIOck 
shall not then be actually delivered to such 1IJ1der. Upon amvcrsion. any s1wcs 
or SerWs A Preferred Stock 9ha.U cease to constitute shares ofSeries A Preferred 
SIW'~ and shall represent shares of CoD'lllOn Stode. into which they have been 
ClJnvertc,:a. 

(d) COnl'ersion into Note. J( on the AUfo'lDItic Coftvarsion Date, tbe number- of 
authorized shares ofCommon Stock of the CoJl1lUY is insufficient to lWvide ror 
COD'liCrtUOn of all issued and outstanding Series A PreftnTod Stock into Conunon 
Stock, then each shate of Series A Premed Stock shall be automatically 
converted into a Promissory Note gil'iDg eaeh ho1dec of Series A Preferred Stock 
the nght to receive Thirty Seven and OPe Half Cents (50.375) m each sbare of 
Series A Preferred Stocle (tile '"Note''). The Note shall have 111 intemIt rate of 
twelve percent (12%) per annum, have a term. of twenty wur (24) moDlbs from 
the Automatic Conversion ~ with montbly interest pIl)'DJlCtlll co~ on 
January I, 2007, and principal aDd interest paymc:niS COmrnatcin& twelve (12) 
months f'om the Automatic Conversion Date. Upoa conversion into the Note. 
any shan,,:> () f Series A Prefemd Stock !i1IaJJ ceae to ('(Jnstitute abates ofSeries A 
Preferred ShlTCS and shall represent the Note into whicll they have been 
converted, 

SECTION 5: FRACTIONAL SHARES 

5.1. No fractional shares ofCoJDl1tl)n Stock wm be issued upon the conversion ofany 
share or shares oflhe Series A Preferred Stock. All shares ofCommon Stock (including 
fraclions thereof) issuable upon convc:xrim ormore than one.bare ofSeriea A Pre~ 
Stock by a bolder shall be aggregated ror purposes ofd«ermiDiDg wbether tbe QOt1versioll 
would result in the issuance of any fiutional share. I( aftet the afi>remCll1lioned 
aggregation, the conversion would resuh in the issuance of a &action of • 8Mre of 
Common Stock, the Company ihal~ in lieu of isruq any fiactional share, issue te the 
holder otlreIwise entitled to such fraction the Dext whole s.barc of the CotnpeDy's 
Common Stock. 

l 

http:ootwitbstandi.ng
http:outstandi.ng


SEctION 6: VOTING RIGHTS 

6.1. The Holders of Series A preferred Stock shan be entitled to vote on all1l'llltkn 
submitted to a \lote ofthe holders ofthe Company's Common Stock on an as ifcodverted 
to C.ommon Stocli: basis based on the Conve.rsion Rate in effect Oil the record date ofsuch 
vote. Ex.cept 8S otherwise prGvMkd heroin, 10 the m.axiJmUn extalt permitted by law, 
holders ofSeries A Preferred Stock wiU not have anyrighta to vote separately as a series 
witt] reBpeCt to any matter submitted to II vote 'of the holders of the Compmy's 
out8tanding securities. 

SEctION 7: STATUS OF CONVERTED STOCK 

7. L Upon conversion of tile shares ofSeries A PIokned Stock punuaot to Soction 4 
hereof: the shares so converted shall be ~ and shaD DOt be roissuable by the 
Company. All ~'Ut.:h shares shall upon their caacollation bec:omD Uhorized but wDssucd 
sh.nres ofP:referred Stock and may be reisaucd as pitt of a MW series ofPrefrned Stock 
subject to the conditions and restrictions on issuance set mrth bc:nml, in tl'ID Amended and 
Restated Articles of Incorporation. or in any othtr Certificate of Desipation creating a 
series ofPreferred Stock or any similar stock or as otherwise required by law. 

SEC110N 8: lVIlSCELLANEOOS 

8.1. Headm&"_Qf SubdiYi~~. The headings of the various Sections ber(of ue tbr 
convenience of reference only and shan not affect the interpretation of any of the 
provisions hereuf 

8.2. Severability Qf Provjsmns. If any righi, preference Of limitation oftbe Sa:ies A 
Preferred Stock set tbrth herein (as this resolution may be amended tom time to time) is 
invalid, unlawful or incapable of being entbn;ed by rcason of any ru]et of law or public 
policy, aU other rights, preferences and limitations set i:mh in this l'C8Olution (IJ so 
amended) Which catl. be given effect wit}x)ut the invalid. unla:w:fillor uneot.rccable ri,ght, 
preterence or limitation sbal~ nevertheless, remain in til fbrce and e1rect. and 00 right, 
preference or limitation herein set fOrth abaD be deemod dqJaldent upon 8Il}' other such 
right, preference Of limitation unless flO expn:9lCll'l be:tein. 

IN WITNESS WHEREOF, the Company .bas cauted tbit Cortificate ofDesignation to 
be signed. und\,T penalties ofperjury. by Stepbca N. Cummings, its SecretarY. 

DATED: MAY J 1 . 2006 ICOA.lNC. 

Br.... 
~Stcphe:nN. CumnDitgs 
Title: SVP, CPO & Secretary 


